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Most recent fiscal year-end 

(2019)  

Prior fiscal year-end 

(2018)  

Total Assets $17,948 $47,791 

Cash & Cash Equivalents $10,462 $46,241 

Accounts Receivable $5,538 $0 

Short-term Debt $10,972 $5.624 

Long-term Debt $402,047 $256,666 

Revenues/Sales $123,895 $65,442 

Cost of Goods $0 $0 

Taxes Paid $0 $0 

Net Income (Loss) ($152,471) ($123,039) 

 



 

SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form C-AR and has duly caused this Form to be signed on its behalf by the duly authorized 
undersigned. 

 /s/ Priya Amin 

 (Signature) 

  

 Priya Amin 

 (Name) 

  

 CEO and Manager 

 (Title) 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), this Form C-AR has been signed by the following persons in the capacities and on 
the dates indicated.  
 

 /s/ Jessica Strong 

 (Signature) 

  

 Jessica Strong 

 (Name) 

  

 Manager 

 (Title) 

  

 5/11/2020 

 (Date) 

/s/ Priya Amin 

(Signature) 

 

Priya Amin 

(Name) 
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CEO and Manager 

(Title) 

5/11/2020 

(Date) 
 
 
Instructions. 
1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 
its controller or principal accounting officer and at least a majority of the board of directors or persons performing 
similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. 
 
Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001. 
 
 
EXHIBITS 
 
EXHIBIT A: FORM C-AR 
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May 11, 2020 
 

Flexable, LLC 
 

 
 

FORM C-AR 
 

This Form C-AR (including the cover page and all exhibits attached hereto, the “Form C-AR”) is being furnished by 
Flexable, LLC, a Pennsylvania limited liability company (the "Company," as well as references to “we,” “us,” or 
“our”) for the sole purpose of providing certain information about the Company as required by the Securities and 
Exchange Commission (“SEC”).  

No federal or state securities commission or regulatory authority has passed upon the accuracy or adequacy of 
this document. The SEC does not pass upon the accuracy or completeness of any disclosure document or 
literature. The Company is filing this Form C-AR pursuant to Regulation CF (§ 227.100 et seq.), which requires 
that it must file a report with the Commission annually and post the report on its website at 
http://flexablecare.com no later than 120 days after the end of each fiscal year covered by the report. The 
Company may terminate its reporting obligations in the future in accordance with Rule 202(b) of Regulation 
CF (§ 227.202(b)) by 1) being required to file reports under Section 13(a) or Section 15(d) of the Exchange Act 
of 1934, as amended, 2) filing at least one annual report pursuant to Regulation CF and having fewer than 300 
holders of record, 3) filing annual reports for three years pursuant to Regulation CF and having assets equal 
to or less than $10,000,000, 4) the repurchase of all the Securities sold pursuant to Regulation CF by the 
Company or another party, or 5) the liquidation or dissolution of the Company. 

The date of this Form C-AR is May 11, 2020. 

THIS FORM C-AR DOES NOT CONSTITUTE AN OFFER TO PURCHASE OR SELL SECURITIES. 
 
About this Form C-AR 
 
You should rely only on the information contained in this Form C-AR. We have not authorized anyone to provide any 
information or make any representations other than those contained in this Form C-AR. If anyone provides you with 
different or inconsistent information, you should not rely on it. Statements contained herein as to the content of any 
agreements or other documents are summaries and, therefore, are necessarily selective and incomplete and are 
qualified in their entirety by the actual agreements or other documents.  
 
You should assume that the information contained in this Form C-AR is accurate only as of the date of this Form C-
AR, regardless of the time of delivery of this Form C-AR. Our business, financial condition, results of operations, and 
prospects may have changed since that date. 
 
Forward Looking Statement Disclosure 
 
This Form C-AR and any documents incorporated by reference herein contain forward-looking statements and are 
subject to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or 
current conditions included in this Form C-AR are forward-looking statements. Forward-looking statements give our 
current reasonable expectations and projections regarding our financial condition, results of operations, plans, 
objectives, future performance and business. You can identify forward-looking statements by the fact that they do not 
relate strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” 
“expect,” “project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of 
similar meaning in connection with any discussion of the timing or nature of future operating or financial performance 
or other events. 
 
The forward-looking statements contained in this Form C-AR and any documents incorporated by reference herein 
are based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends, 
current conditions, expected future developments and other factors we believe are appropriate under the 
circumstances. As you read and consider this Form C-AR, you should understand that these statements are not 
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guarantees of performance or results. Although we believe that these forward-looking statements are based on 
reasonable assumptions, you should be aware that many factors could affect our actual operating and financial 
performance and cause our performance to differ materially from the performance anticipated in the forward-looking 
statements. Should one or more of these risks or uncertainties materialize, or should any of these assumptions prove 
incorrect or change, our actual operating and financial performance may vary in material respects from the 
performance projected in these forward-looking statements.  
 
Any forward-looking statements made in this Form C-AR or any documents incorporated by reference herein is 
accurate only as of the date of those respective documents. Except as required by law, we undertake no obligation to 
publicly update any forward-looking statements for any reason after the date of this Form C-AR or to conform these 
statements to actual results or to changes in our expectations. 
 
SUMMARY  
 
The following summary is qualified in its entirety by more detailed information that may appear elsewhere in this 
Form C-AR and the Exhibits hereto.  
 
Flexable, LLC is a Pennsylvania limited liability company. 
 
The Company is located at 4307 Murray Avenue, Pittsburgh, PA 15217. 
 
The Company’s website is http://flexablecare.com/. 
 
The Company conducts business in Pennsylvania  
 
OTHER INFORMATION  
 
The Company has not failed to comply with the ongoing reporting requirements of Regulation CF § 227.202 in the 
past. 
 
RISK FACTORS  
 
The SEC requires the Company to identify risks that are specific to its business and financial condition. The 
Company is still subject to all the same risks that all companies in its business, and all companies in the economy, 
are exposed to. These include risks relating to economic downturns, political and economic events and 
technological developments (such as hacking and the ability to prevent hacking). Additionally, early-stage 
companies are inherently riskier than more developed companies. You should consider general risks as well as 
specific risks when deciding whether to invest. 
 
Risks Related to the Company’s Business and Industry  
 
The Company has a Limited Operating History. 
The Company has been operating only since 2016 and has yet to have profitable operations.  This is a limited history 
for prospective investors to consider. 
 
The Company is Subject to Competition.  
The market in which the Company operates is highly competitive. The Company competes with many other 
businesses, both large and small, on the child caregiving, location and customer experience. Changes in customer 
preference away from the Company’s core business or the inability to compete successfully against the with other 
competitors could negatively affect the Company’s financial performance. The Company competes in an industry 
where the Company may not have control of the prices it will receive for its services or the prices it must pay for the 
service providers. Price uncertainty may negatively impact the Company’s business and financial situation 
 
The Company is in a Regulated Industry. 
The ownership and operation of child-care caregivers and operations are subject to a number of laws and regulations. 
Complying with these laws and regulations could prove costly, particularly, if the Company expands into other states.  
The Company may face changes in the state and federal laws in connection to any licensing required for the child 
caregivers. Such changes would require the dedication of Company resources to address or amend its current 
operations which may adversely affect its business strategy or profitability. 
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The Company is a Small Business with a Small Management Team and No Outside Directors. 
Like almost all small businesses, the Company relies exclusively on the abilities of its management team. Should any 
of them die, leave the Company, or become ill for a long period of time, the Company would be damaged.  
Additionally, the Company does not have any outside directors to provide oversight. Although dependent on key 
personnel, the Company does not have any key man life insurance policies on any of the management team. In the 
event that such personnel die or become disabled, the Company will not receive compensation to assist for their 
absence and the loss of such person could negatively affect the Company.  The management team of the Company 
could be dishonest. Even people who are very honest sometimes do dishonest things in desperate situations – for 
example, when their Company is on the line, or they’re going through a divorce or other stressful life event. It is 
possible that the management of the Company, or an employee, would steal from or otherwise cheat the Company. 
Larger companies typically have in place strict accounting controls. Smaller companies like the Company lack these 
controls, exposing themselves to additional risk. Additionally, the Company does not have any outside directors to 
provide over-sight for these risks. 
  
The Company Offers a Limited Number of Services. 
The Company, like most small businesses, offers only a limited number of services, making it vulnerable to changes 
in technology and/or customer preferences.  The services the Company provides are “nice to have”, but are not 
necessities for its customers. In the event of a recession or other economic downturn, customers might curtail their 
purchase of the Company services. 
 
The Company has not yet built-out its On-line Platform.   
The Company has developed its service offerings without the robust technology platform that will be necessary for it 
to expand its local offerings and to expand into other markets.  The proceeds of this offering will be used in part for 
that effort, but may not be sufficient to complete the project. 
 
The Company Services are Subject to Litigation and Personnel Risk. 
The success of the Company depends on the reputation of its brand. Adverse publicity or lawsuits concerning the 
Company’s services or the Company itself could negatively impact the future of its business.  The Company provides 
child caregiving services, which by their nature have potential for parents to be dissatisfied with the care given. The 
Company could be subject to legal liability related to the performance of its services.  The Company relies on a cadre 
of part-time caregivers for its services. Accidents, illnesses, death, divorce, or lack of productivity could negatively 
impact the ability of personnel and, therefore, the business.   Although the Company will carry some insurance, we 
might not buy enough insurance to guard against all the risks of our business. Also, there are some kinds of risks that 
are simply impossible to insure against, at least at a reasonable cost. Therefore, we could incur an uninsured loss that 
could damage our business. 
 
The Company’s business could be negatively impacted by cyber security threats, attacks and other disruptions. 
We face potential attacks on our information infrastructure where we manage and store various proprietary information 
and sensitive/confidential data relating to our operations. These attacks may include sophisticated malware (viruses, 
worms, and other malicious software programs) and phishing emails that attack our products or otherwise exploit any 
security vulnerabilities. These intrusions sometimes may be zero-day malware that are difficult to identify because 
they are not included in the signature set of commercially available antivirus scanning programs. Experienced 
computer programmers and hackers may be able to penetrate our network security and misappropriate or compromise 
our confidential information or that of our customers or other third-parties, create system disruptions, or cause 
shutdowns. Additionally, sophisticated software and applications that we produce or procure from third-parties may 
contain defects in design or manufacture, including "bugs" and other problems that could unexpectedly interfere with 
the operation of the information infrastructure. A disruption, infiltration or failure of our information infrastructure 
systems or any of our data centers as a result of software or hardware malfunctions, computer viruses, cyber-attacks, 
employee theft or misuse, power disruptions, natural disasters or accidents could cause breaches of data security, loss 
of critical data and performance delays, which in turn could adversely affect our business.  
 
Global crises such as COVID-19 can have a significant effect on our business operations and revenue projections. 
A significant portion of the company’s revenue to date was through physical childcare taking place on-site. With 
shelter-in-place orders and non-essential business closings potentially happening throughout 2020 and into the future 
due to COVID-19, the company’s revenue as of March 2020 has been adversely affected and the company has had to 
halt all event and on-site operations as a result.  Flexable has received an exemption in PA to operate childcare on-site 
with essential businesses effective April 2020 and is considering on-site partnerships with essential businesses on a 
case by case business.  Increased liability coverage may be needed as well, along with precautionary materials for 
caregivers, thereby increasing overhead costs and decreasing margins. 
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Adverse changes such as disasters, diseases and negative changes in government policy could result in significant 
losses to the Company. 
Adverse changes such as public health crises, natural disasters, terrorist attacks and other outside events can adversely 
affect general commercial activity and the economies of many countries, which could materially adversely affect the 
business, financial condition and results of operations of the Company. For example, the outbreak of coronavirus 
(COVID-19) and its effect on the world in general, and on the financial market may negatively affect the Company. 
Revenue may be dependent on and sensitive to many other factors, including governmental monetary policies, 
economic and political conditions. Any such change could adversely affect the Company. 
 
BUSINESS  
 
Description of the Business  
 
Flexable is one of the only B2B child care marketplaces that partners with employers to provide employees on-
demand childcare anytime, anywhere it’s needed.  Since 2016, we’ve provided businesses on-demand, safe, trusted 
childcare on-site at more than 1,000 events and office locations around the country. We’ve built up relationships 
with over 150 organizations and expanded those relationships into broader workplace childcare solutions.  
 
Business Plan  
 
Flexable’s business model is resilient.  With on-demand offerings both on-site and virtually we can provide businesses 
a solution for employee childcare coverage either on location or remotely. We are here as companies navigate an 
uncertain time and need to both accommodate remote work and a return to work while schools and camps remain 
closed. 
 
Since the onset of the COVID-19 pandemic, delivering on our mission to make Life + Work Fit has taken on an 
entirely different meaning. We expanded our offerings to provide on-demand support to those working remotely at 
home -- virtually --  through new Flexable Virtual MiniCamps.  
 
Product  
 
With Flexable, companies can help working parents balance their work-life with their home-life. Companies can 
schedule background-checked, vetted Flexable caregivers on-demand to pop-up and provide activities for kids on-
site or online.   
 
The process is plug and play:  

1. Schedule your event through Flexable’s website.  
2. Vetted caregivers pick up events that fit their schedule.   
3. Flexable team members arrive onsite or online with the supplies they need for kids to have an amazing 

experience. 
 
Flexable has two on-demand product offerings: on-site childcare and virtual MiniCamps. 
 
On-site Childcare 

● Details: Pop-up childcare that takes place on-site at offices, conferences and events, essentially in an empty 
conference room or office space.  Fully insured, carefully vetted caregivers arrive on-site with standard 
play and safety equipment, ensuring a safe and fun experience while parents get work done.  

● Example activities: crafts, toys, board games, books 
● Pricing: $99/caregiver hour 
● Economics:  Average 35% margin 
● Customer acquisition: Friends and family, existing business customers, and viral marketing and social 

media  
Virtual MiniCamps 

● Details: Online, interactive sessions for kids ages 3-10. Led by Flexable’s own vetted facilitators and 
community partners. Designed to keep kids engaged so their parents can get work done or take a break.  

● Example activities: Art, movement, “book club”, storytime 
● Pricing: $15 per 30 minute sessions; $30 per 60 minute session  
● Economics:  $75 - $150 revenue per session, 70% margin 
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● Customer acquisition: Friends and family, existing business customers, and viral marketing and social 
media  

Traction 
 
Flexable has a strong foundation in on-demand “pop-up” childcare with $200K in revenue, 150 business 
relationships and 1,000+ events, and 2,500 children served.  
 
There is a high level of trust and name recognition from existing business customers. We are starting with these 
customers to grow the online MiniCamps product. 
 
Market  
 
Parents of young children spend $42 billion on annual childcare.  Finding qualified sitters is often difficult and time 
consuming for working parents, who are already juggling a heavy workload. 
 
Businesses want to support working parents to be successful.  71% of companies strive to be more inclusive of 
working parents.  9 of 10 large companies offer dependent care flexible spending accounts up to $5,000.  Through 
business partnerships there is an opportunity to provide fully or partially subsidized childcare to working parents and 
cover childcare gaps, improve productivity, inclusion and employee retention.  
 
Competition  
Historically, Flexable offerings have been B2B purchases with care delivered on-site at the company’s office or an 
event space. The on-demand, on-site B2B format is unique in the marketplace. There is huge whitespace potential in 
the space because only 7% of companies offer on-site childcare as an employee benefit today.  Other services like 
care.com or Urban Sitter offer childcare matching services but these are 1:1 B2C services and Flexable focuses on 
care for small groups of children and B2B relationships.       

As Flexable enters the online space and offers services directly to parents we will face a host of new competitors 
like Outschool, access to free content from museums or zoos, and even other small local businesses offering online 
experiences for kids like the local bakery. Our B2B focus and ability to serve businesses both on-site and online is 
unique in this fast-evolving marketplace.  And the hosted, small group format is different from most competitors 
whose content is consumed and doesn’t allow for child to child interaction that kids crave. 

 
Governmental/Regulatory Approval and Compliance  
 
The Company is subject to and affected by laws and regulations of U.S. federal, state and local governmental 
authorities. These laws and regulations are subject to change.  
 
Litigation  
 
None. 
 
DIRECTORS, OFFICERS, AND MANAGERS  
 
The directors, officers, and managers of the Company are listed below along with all positions and offices held at the 
Company and their principal occupation and employment responsibilities for the past three (3) years. 
 

Name Positions and 
Offices Held at the 
Company 

Principal Occupation and 
Employment Responsibilities for the 
Last Three (3) Years 

Education 

Priya Amin CEO and Manager 2016-Present: CEO and Manager of 
Flexable 

MBA - Marketing (2006) The 
University of Arizona 
BS - Biotechnology (2001) 
Rutgers University 
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Jessica 
Strong 

Manager 2016-5/2020: CEO and Manager of 
Flexable; 5/2020-Present: Manager 

MS - Public Policy (2008) 
Carnegie Mellon University 
BA - International Studies (2002) 
The Ohio State 

 
Indemnification 
Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional 
capacity pursuant to Pennsylvania law. Indemnification includes expenses such as attorney’s fees and, in certain 
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or 
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is 
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 
 
Employees  
The Company currently has 1 employee. 
 
CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
 
The Company has issued the following outstanding Securities: 
 

Type of security Class A Shares 

Amount outstanding/Face Value 1,917,292 

Voting Rights Yes 

Anti-Dilution Rights No 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF Controlling position in the Company 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
73.2% 

 

Type of security Class B Shares 

Amount outstanding/Face Value 150,000 

Voting Rights No 

Anti-Dilution Rights No 

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF None 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
5.73% 

 
The Company has the following debt outstanding:  
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Type of debt Convertible Debt – Innovation Works 

Amount outstanding $50,000 

Interest Rate and Amortization Schedule 8%; no amortization 

Description of Collateral None 

Other Material Terms 
Convertible at 10% discount for the securities issued in 

a Qualified Financing, with some subject to a $2M 
valuation cap (see table below)  

Maturity Date Generally, five years from issuance 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
2.18% 

 

Type of debt SAFE 

Amount outstanding $10,000 

Interest Rate and Amortization Schedule N/A 

Description of Collateral None 

Other Material Terms Exercisable at discount of 10% for the securities issued 
in a Qualified Financing; $2,000,000 valuation cap  

Maturity Date N/A 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
<1% 

 
 

Type of debt Convertible Debt 

Amount outstanding $263,500 

Interest Rate and Amortization Schedule 8%; no amortization 

Description of Collateral None 

Other Material Terms 
Convertible at 20% discount for the securities issued in 
a Qualified Financing, with some subject to a $2M 
valuation cap (see table below)  

Maturity Date Generally, five years from issuance 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
13.97% 
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Type of debt Convertible Debt – URA 

Amount outstanding $150,000 

Interest Rate and Amortization Schedule 8%; no amortization 

Description of Collateral None 

Other Material Terms Convertible at 15% discount for the securities issued in 
a Qualified Financing  

Maturity Date Generally, five years from issuance 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
4.92% 

 

Type of debt Payment Protection Plan Loan 

Amount outstanding $27,000 

Interest Rate and Amortization Schedule 1% Fixed 

Description of Collateral None 

Other Material Terms N/A  

Maturity Date 2 Years 

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering of convertible securities). 
0% 

 
 
Ownership  
A majority of the Company is owned by the founders. 
 
Set forth below are the beneficial owners of 20% percent or more of the Company’s outstanding voting equity 
securities, calculated on the basis of voting power, along with the amount they own. 
 
 

Name Number and type/class of security 
held 

Percentage ownership 

Priya Amin 900,000 Class A Shares 42.5% 

Jessica Strong 900,000 Class A Shares 42.5% 
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FINANCIAL INFORMATION  
 
Please see the financial information listed on the cover page of this Form C-AR and attached hereto in addition 
to the following information. Financial statements are attached hereto as Exhibit C. 
 
Operations  
Flexable (the “Company”) was incorporated on July 13, 2016 under the laws of the State of Pennsylvania, and is 
headquartered in Pittsburgh, PA. The Company provides innovative childcare solutions to organizations, such as pop-
up childcare onsite, and virtual MiniCamps to keep children occupied virtually while parents work. 
 
Cash and Cash Equivalents 
The Company considers all highly liquid investments with an original maturity of 90 days or less to be cash 
equivalents.    
 
As of May 11, 2020, the Company had $40,000 in aggregate cash and cash equivalents, leaving the Company with 
approximately 3 months of runway. 
 
Liquidity and Capital Resources  
 
The Company intends to conduct another crowdfunding offering through OpenDeal Portal LLC dba Republic in the 
near future, and the proceeds from this offering will be essential to our operations. The Company currently does not 
have any additional outside sources of capital other than the proceeds from the offering. 
 
Material Changes and Other Information  
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider 
whether achievement of each step within the estimated time frame is realistic in their judgment. Potential Investors 
should also assess the consequences to the Company of any delays in taking these steps and whether the Company 
will need additional financing to accomplish them. 
 
Please see Exhibit B for subsequent events and applicable disclosures: 
 
Previous Offerings of Securities 
We have made the following issuances of securities within the last three years:  
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Security Type 

Principal 
Amount of 
Securities 

Issued 

Amount of 
Securities Sold Use of Proceeds Offering Date 

Exemption from 
Registration Used 
or Public Offering 

SAFE $10,000 $10,000 

-Marketing 
-Admin 
expenses 

-Operations 

3/31/17 Section 4(a)(2) 

Conv Note $50,000 $50,000 

-Marketing 
-Admin 
expenses 

-Operations 

4/13/17 Section 3(a)(11) 

Conv Note $20,000 $20,000 

-Payroll 
-Rent 

-Operating 
Expenses 

4/10/19 Section 3(a)(11) 

Conv Note $100,000 $100,000 -Pivot to On-site 
Childcare 3/8/18 Section 4(a)(2) 

Conv Note $100,000 $100,000 -Pivot to On-site 
Childcare 6/4/18 Section 4(a)(2) 

Conv Note $50,000 $50,000 

-Expansion to 
new city 
-Payroll 

-Overhead/fixed 
costs 

4/18/19 Section 4(a)(2) 

Conv Note $53,500 $53,500 

-Application 
development 
and software 

costs 

2/17/20 Section 4(a)(6) 

 
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 
 
From time to time the Company may engage in transactions with related persons. Related persons are defined as any 
director or officer of the Company; any person who is the beneficial owner of twenty (20%) percent or more of the 
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the 
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 
or persons. Additionally, the Company will disclose here any transaction, whether historical or contemplated, where 
the Company was or is to be a party and the amount involved exceeds five percent (5%) of the aggregate amount of 
capital raised by the issuer in reliance on section 4(a)(6) and the counterparty is either (i) Any director or officer of 
the issuer; (ii) Any person who is, as of the most recent practicable date but no earlier than 120 days prior to the date 
the offering statement or report is filed, the beneficial owner of 20 percent or more of the issuer's outstanding voting 
equity securities, calculated on the basis of voting power; (iii) If the issuer was incorporated or organized within the 
past three years, any promoter of the issuer; or (iv) Any member of the family of any of the foregoing persons, which 
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive 
relationships. The term spousal equivalent means a cohabitant occupying a relationship generally equivalent to that 
of a spouse. 
  
The Company has conducted the following transactions with related persons: None 
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EXHIBIT B 
Financials 

 
 
I, Priya Amin, certify that: 
 
(1) the financial statements of Flexable, LLC included in this Form are true and complete in all material respects; 
and 
(2) the tax return information of Flexable, LLC included in this Form reflects accurately the information reported on 
the tax return for Flexable, LLC, or its members, filed for the fiscal year ended December 31, 2019 and December 
31, 2018, respectively. 
 
 
 

 /s/ Priya Amin 

 (Signature) 

  

 Priya Amin 

 (Name) 

  

 CEO and Manager 

 (Title) 
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ZĞǀŝĞǁĞĚ�ďǇ͗�

dĂǆ�ƌŽƉ�>>��
��EĞǁ�:ĞƌƐĞǇ��W���ŽŵƉĂŶǇ�
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&^ͲϮ�

Financial Statements 

&ůĞǆĂďůĞ�>>� 

dĂďůĞ�ŽĨ��ŽŶƚĞŶƚƐ�

/ŶĚĞƉĞŶĚĞŶƚ��ĐĐŽƵŶƚĂŶƚ͛Ɛ�ZĞǀŝĞǁ�ZĞƉŽƌƚ�� � &^Ͳϯ�

&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ�ĂŶĚ�^ƵƉƉůĞŵĞŶƚĂƌǇ�EŽƚĞƐ�

&^Ͳϱ�

&^Ͳϲ�

&^Ͳϳ�

�ĂůĂŶĐĞ�^ŚĞĞƚ�ĂƐ�ŽĨ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϴ�ĂŶĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�

/ŶĐŽŵĞ�^ƚĂƚĞŵĞŶƚ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�

^ƚĂƚĞŵĞŶƚ�ŽĨ��ŚĂŶŐĞƐ�ŝŶ�^ŚĂƌĞŚŽůĚĞƌƐ͛��ƋƵŝƚǇ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�
ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ

^ƚĂƚĞŵĞŶƚ�ŽĨ��ĂƐŚ�&ůŽǁƐ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ� &^Ͳϴ�

&^Ͳϵ�EŽƚĞƐ�ĂŶĚ��ĚĚŝƚŝŽŶĂů��ŝƐĐůŽƐƵƌĞƐ�ƚŽ�ƚŚĞ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚƐ�ĂƐ�ŽĨ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�
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&^Ͳϯ�

�W��Θ��ĚǀŝƐŽƌ

INDEPENDENT ACCOUNTANT’S REVIEW REPORT 

DĂǇ�ϭϭ�ϮϬϮϬ

dŽ͗�

ZĞ͗�

�ŽĂƌĚ�ŽĨ��ŝƌĞĐƚŽƌƐ�ŽĨ�&ůĞǆĂďůĞ�>>�
�ƚƚŶ͗�WƌŝǇĂ��ŵŝŶ

ϮϬϭϴ�ĂŶĚ�ϮϬϭϵ�&ŝŶĂŶĐŝĂů�^ƚĂƚĞŵĞŶƚ�ZĞǀŝĞǁ�
&ůĞǆĂďůĞ�>>�

tĞ�ŚĂǀĞ�ƌĞǀŝĞǁĞĚ�ƚŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŽĨ�&ůĞǆĂďůĞ�>>��;ƚŚĞ�͞�ŽŵƉĂŶǇ͟Ϳ͕�ǁŚŝĐŚ�ĐŽŵƉƌŝƐĞ�ƚŚĞ�
ďĂůĂŶĐĞ�ƐŚĞĞƚ�ĂƐ�ŽĨ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϴ�ĂŶĚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ�ĂŶĚ�ƚŚĞ�ƌĞůĂƚĞĚ�ƐƚĂƚĞŵĞŶƚƐ�ŽĨ�ŝŶĐŽŵĞ͕�ĞƋƵŝƚǇ͕�
ĂŶĚ�ĐĂƐŚ�ĨůŽǁƐ�ĨŽƌ�ƚŚĞ�ƉĞƌŝŽĚ�ŽĨ�:ĂŶƵĂƌǇ�ϭ͕�ϮϬϭϴ�ƚŚƌŽƵŐŚ��ĞĐĞŵďĞƌ�ϯϭ͕�ϮϬϭϵ͕�ĂŶĚ�ƚŚĞ�ƌĞůĂƚĞĚ�ŶŽƚĞƐ�ƚŽ�ƚŚĞ�
ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ͘���ƌĞǀŝĞǁ�ŝŶĐůƵĚĞƐ�ƉƌŝŵĂƌŝůǇ�ĂƉƉůǇŝŶŐ�ĂŶĂůǇƚŝĐĂů�ƉƌŽĐĞĚƵƌĞƐ�ƚŽ�ŵĂŶĂŐĞŵĞŶƚ͛Ɛ�ĨŝŶĂŶĐŝĂů�ĚĂƚĂ�
ĂŶĚ�ŵĂŬŝŶŐ�ŝŶƋƵŝƌŝĞƐ�ŽĨ�ĐŽŵƉĂŶǇ�ŵĂŶĂŐĞŵĞŶƚ͘���ƌĞǀŝĞǁ�ŝƐ�ƐƵďƐƚĂŶƚŝĂůůǇ�ůŝŵŝƚĞĚ�ŝŶ�ƐĐŽƉĞ�ĐŽŵƉĂƌĞĚ�ƚŽ�ĂŶ�ĂƵĚŝƚ͕�
ƚŚĞ�ŽďũĞĐƚŝǀĞ�ŽĨ�ǁŚŝĐŚ�ŝƐ�ƚŚĞ�ĞǆƉƌĞƐƐŝŽŶ�ŽĨ�ĂŶ�ŽƉŝŶŝŽŶ�ƌĞŐĂƌĚŝŶŐ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĂƐ�Ă�ǁŚŽůĞ͘��ĐĐŽƌĚŝŶŐůǇ͕�
ǁĞ�ĚŽ�ŶŽƚ�ĞǆƉƌĞƐƐ�ƐƵĐŚ�ĂŶ�ŽƉŝŶŝŽŶ͘�

Management’s Responsibility for the Financial Statements 

DĂŶĂŐĞŵĞŶƚ�ŝƐ�ƌĞƐƉŽŶƐŝďůĞ�ĨŽƌ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ĂŶĚ�ĨĂŝƌ�ƉƌĞƐĞŶƚĂƚŝŽŶ�ŽĨ�ƚŚĞƐĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�
ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͖�ƚŚŝƐ�ŝŶĐůƵĚĞƐ�ƚŚĞ�ĚĞƐŝŐŶ͕�
ŝŵƉůĞŵĞŶƚĂƚŝŽŶ͕�ĂŶĚ�ŵĂŝŶƚĞŶĂŶĐĞ�ŽĨ�ŝŶƚĞƌŶĂů�ĐŽŶƚƌŽů�ƌĞůĞǀĂŶƚ�ƚŽ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ĂŶĚ�ĨĂŝƌ�ƉƌĞƐĞŶƚĂƚŝŽŶ�ŽĨ�ĨŝŶĂŶĐŝĂů�
ƐƚĂƚĞŵĞŶƚƐ�ƚŚĂƚ�ĂƌĞ�ĨƌĞĞ�ĨƌŽŵ�ŵĂƚĞƌŝĂů�ŵŝƐƐƚĂƚĞŵĞŶƚ�ǁŚĞƚŚĞƌ�ĚƵĞ�ƚŽ�ĨƌĂƵĚ�Žƌ�ĞƌƌŽƌ͘�

Accountant’s Responsibility 

KƵƌ�ƌĞƐƉŽŶƐŝďŝůŝƚǇ�ŝƐ�ƚŽ�ĐŽŶĚƵĐƚ�ƚŚĞ�ƌĞǀŝĞǁ�ĞŶŐĂŐĞŵĞŶƚ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�^ƚĂƚĞŵĞŶƚƐ�ŽŶ�^ƚĂŶĚĂƌĚƐ�ĨŽƌ�
�ĐĐŽƵŶƚŝŶŐ�ĂŶĚ�ZĞǀŝĞǁ�^ĞƌǀŝĐĞƐ�ƉƌŽŵƵůŐĂƚĞĚ�ďǇ�ƚŚĞ��ĐĐŽƵŶƚŝŶŐ�ĂŶĚ�ZĞǀŝĞǁ�^ĞƌǀŝĐĞƐ��ŽŵŵŝƚƚĞĞ�ŽĨ�ƚŚĞ��/�W�͘�
dŚŽƐĞ�ƐƚĂŶĚĂƌĚƐ�ƌĞƋƵŝƌĞ�ƵƐ�ƚŽ�ƉĞƌĨŽƌŵ�ƉƌŽĐĞĚƵƌĞƐ�ƚŽ�ŽďƚĂŝŶ�ůŝŵŝƚĞĚ�ĂƐƐƵƌĂŶĐĞ�ĂƐ�Ă�ďĂƐŝƐ�ĨŽƌ�ƌĞƉŽƌƚŝŶŐ�ǁŚĞƚŚĞƌ�ǁĞ�
ĂƌĞ�ĂǁĂƌĞ�ŽĨ�ĂŶǇ�ŵĂƚĞƌŝĂů�ŵŽĚŝĨŝĐĂƚŝŽŶƐ�ƚŚĂƚ�ƐŚŽƵůĚ�ďĞ�ŵĂĚĞ�ƚŽ�ƚŚĞ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞŵ�ƚŽ�ďĞ�ŝŶ�
ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͘�tĞ�ďĞůŝĞǀĞ�ƚŚĂƚ�ƚŚĞ�
ƌĞƐƵůƚƐ�ŽĨ�ŽƵƌ�ƉƌŽĐĞĚƵƌĞƐ�ƉƌŽǀŝĚĞ�Ă�ƌĞĂƐŽŶĂďůĞ�ďĂƐŝƐ�ĨŽƌ�ŽƵƌ�ĐŽŶĐůƵƐŝŽŶ͘�
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&^Ͳϰ�

Accountant’s Conclusion 

�ĂƐĞĚ�ŽŶ�ŽƵƌ�ƌĞǀŝĞǁ͕�ǁĞ�ĂƌĞ�ŶŽƚ�ĂǁĂƌĞ�ŽĨ�ĂŶǇ�ŵĂƚĞƌŝĂů�ŵŽĚŝĨŝĐĂƚŝŽŶƐ�ƚŚĂƚ�ƐŚŽƵůĚ�ďĞ�ŵĂĚĞ�ƚŽ�ƚŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�
ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĨŽƌ�ƚŚĞŵ�ƚŽ�ďĞ�ŝŶ�ĂĐĐŽƌĚĂŶĐĞ�ǁŝƚŚ�ĂĐĐŽƵŶƚŝŶŐ�ƉƌŝŶĐŝƉůĞƐ�ŐĞŶĞƌĂůůǇ�ĂĐĐĞƉƚĞĚ�ŝŶ�ƚŚĞ�hŶŝƚĞĚ�
^ƚĂƚĞƐ�ŽĨ��ŵĞƌŝĐĂ͘�

Going Concern 

�Ɛ�ĚŝƐĐƵƐƐĞĚ�ŝŶ�ƚŚĞ�EŽƚĞƐ�ĂŶĚ��ĚĚŝƚŝŽŶĂů��ŝƐĐůŽƐƵƌĞƐ͕�ĐĞƌƚĂŝŶ�ĐŽŶĚŝƚŝŽŶƐ�ŝŶĚŝĐĂƚĞ�ƚŚĞ��ŽŵƉĂŶǇ�ŵĂǇ�ďĞ�ƵŶĂďůĞ�ƚŽ�
ĐŽŶƚŝŶƵĞ�ĂƐ�Ă�ŐŽŝŶŐ�ĐŽŶĐĞƌŶ͘�dŚĞ�ĂĐĐŽŵƉĂŶǇŝŶŐ�ĨŝŶĂŶĐŝĂů�ƐƚĂƚĞŵĞŶƚƐ�ĚŽ�ŶŽƚ�ŝŶĐůƵĚĞ�ĂŶǇ�ĂĚũƵƐƚŵĞŶƚƐ�ƚŚĂƚ�ŵŝŐŚƚ�ďĞ�
ŶĞĐĞƐƐĂƌǇ�ƐŚŽƵůĚ�ƚŚĞ��ŽŵƉĂŶǇ�ďĞ�ƵŶĂďůĞ�ƚŽ�ĐŽŶƚŝŶƵĞ�ĂƐ�Ă�ŐŽŝŶŐ�ĐŽŶĐĞƌŶ͘�KƵƌ�ĐŽŶĐůƵƐŝŽŶ�ŝƐ�ŶŽƚ�ŵŽĚŝĨŝĞĚ�ǁŝƚŚ�
ƌĞƐƉĞĐƚ�ƚŽ�ƚŚĂƚ�ŵĂƚƚĞƌ͘�

^ŝŶĐĞƌĞůǇ͕�

dĂǆ�ƌŽƉ�>>��
��EĞǁ�:ĞƌƐĞǇ��W���ŽŵƉĂŶǇ�
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)OH[DEOH� //&
%DODQFH�6KHHW

'HFHPEHU����������DQG�����
�8QDXGLWHG�

ϮϬϭϵ ϮϬϭϴ
$66(76

&855(17�$66(76

��&DVK� ϭϬ͕ϰϲϮΨ������� ϰϲ͕ϮϰϭΨ� ��
�$FFRXQWV�5HFHLYDEOH ϱ͕ϱϯϴ� Ͳ���
��3UHSDLG�$VVHWV� Ͳ��� ϴϬϬ��
727$/�&855(17�$66(76 ϭϲ͕ϬϬϬ� ϰϳ͕Ϭϰϭ���

27+(5�$66(76
��/RDQ�)HHV��QHW ϭ͕ϭϵϱ� Ͳ���
����6HFXULW\�'HSRVLW� ϳϱϬ�� ϳϱϬ��
727$/�27+(5�$66(76 ϭ͕ϵϰϱ� ϳϱϬ��

727$/�$66(76� ϭϳ͕ϵϰϱΨ������� ϰϳ͕ϳϵϭΨ� ��

/,$%,/,7,(6�$1'�'(),&,7�,1�0(0%(56
�(48,7<

&85(17�/,$%,/,7,(6
�$FFRXQWV�SD\DEOH� ͲΨ� �� Ψ� ��ϯ͕ϭϲϯ
�$FFUXHG�H[SHQVHV ϳ͕ϲϱϱ� ��Ϯ͕ϰϲϭ
�$FFUXHG�SD\UROO�WD[HV�DQG�ZLWKKROGLQJ� ϯ͕ϯϭϲ� Ͳ

727$/�&855(17�/,$%,7,,(6 ϭϬ͕ϵϳϮ� ϱ͕ϲϮϰ���

/21*�7(50�/,$%,/,7,(6
��$FFUXHG�LQWHUHVW�SD\DEOH ϰϮ͕Ϭϰϳ� ϭϲ͕ϲϲϲ���
��1RWHV�3D\DEOH ϲϬ͕ϬϬϬ� ϰϬ͕ϬϬϬ���
��1RWH�3D\DEOH�,QQRYDWLRQ�:RUNV ϭϱϬ͕ϬϬϬ� ϭϬϬ͕ϬϬϬ���
��1RWH�3D\DEOH�85$ ϭϱϬ͕ϬϬϬ� ϭϬϬ͕ϬϬϬ���
727$/�/21*�7(50�/,$%,/,7,(6 ϰϬϮ͕Ϭϰϳ� Ϯϱϲ͕ϲϲϲ���

727$/�/,$%,/,7,(6 ϰϭϯ͕Ϭϭϵ� ϮϲϮ͕ϮϵϬ���

;ϯϵϱ͕ϬϳϰͿ�� ;Ϯϭϰ͕ϰϵϵͿ��'(),&,7�,1�0(0%(56
�(48,7<

/,$%,/,7,(6�$1'��'(),&,7�,1�0(0%(56
�(48,7< ϭϳ͕ϵϰϱΨ������� ϰϳ͕ϳϵϭΨ� ��

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV�

&^Ͳϱ�
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)OH[DEOH� //&
,QFRPH�6WDWHPHQWV

<HDUV�(QGHG�'HFHPEHU����������DQG�����
�8QDXGLWHG��

���� ����
5HYHQXHV

(YHQW�6HUYLFHV ϭϮϯ͕ϴϵϱΨ��� �� ϲϱ͕ϰϰϮΨ��� ���

'LUHFW�2SHUDWLQJ�([SHQVHV
3URMHFW�UHODWHG�WUDYHO Ϯ͕ϳϰϯ�� ϱ͕ϲϱϵ���
3D\UROO�DQG�UHODWHG�WD[HV ϭϮϭ͕ϮϬϬ�� ϱϬ͕ϰϮϭ��
,QGHSHQGHQW�FRQWUDFWRUV ϰϳ͕ϲϵϰ�� ϲϬ͕ϳϭϱ��
-RE�VXSSOLHV Ϯ͕Ϭϯϲ�� ϵ͕ϱϭϬ���

ϭϳϯ͕ϲϳϯ�� ϭϮϲ͕ϯϬϱ��

*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV
$GYHUWLVLQJ Ϯϭ͕Ϯϭϳ�� ϲ͕ϯϴϵ���
,QVXUDQFH ϭϱ͕ϯϯϴ�� Ϯ͕Ϭϭϳ���
5HQW ϭϭ͕ϯϳϱ�� ϲ͕ϴϯϮ���
2IILFH�VXSSOLHV�DQG�DGPLQLVWUDWLR ϭϭ͕Ϭϯϰ�� ϭϮ͕ϲϵϳ��
3URIHVVLRQDO�IHHV ϭϬ͕ϭϰϵ�� ϲ͕ϮϯϮ���
3URIHVVLRQDO�GHYHORSPHQW ϱ͕Ϯϵϲ�� ϯ͕Ϭϲϭ���
8WLOLWLHV ϭ͕ϰϮϮ�� ϭ͕ϰϮϯ���
%DQN�IHHV ϳϭϳ�� Ϯ͕ϰϮϲ���
%XVLQHVV�OLFHQVHV ϰϮϱ�� Ͳ��
$PRUWL]DWLRQ Ϯϯϵ�� Ͳ��
'RQDWLRQV ϭϬϬ�� Ͳ��
:HEVLWH�GHYHORSPHQW Ͳ��� ϲ͕ϳϴϳ���

ϳϳ͕ϯϭϭ�� ϰϳ͕ϴϲϰ��
7RWDO�([SHQVHV ϮϱϬ͕ϵϴϰ�� ϭϳϰ͕ϭϲϵ��

/RVV�IURP�RSHUDWLRQV ;ϭϮϳ͕ϬϵϬͿ�� ;ϭϬϴ͕ϳϮϳͿ��

2WKHU�([SHQVHV
,QWHUHVW�H[SHQVH Ϯϱ͕ϯϴϭ�� ϭϰ͕ϯϭϮ��

1HW�/RVV ;ϭϱϮ͕ϰϳϭͿΨ�������� ;ϭϮϯ͕ϬϯϵͿΨ��� ���

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�ILQDQFLDO�
VWDWHPHQWV�

&^Ͳϲ�
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)OH[DEOH� //&
6WDWHPHQWV�RI�&KDQJHV�LQ�0HPEHUV
�(TXLW\
<HDUV�(QGHG�'HFHPEHU����������DQG�����

�8QDXGLWHG�

���� ����
'HILFLW�LQ�0HPEHUV
�(TXLW\��-DQXDU\�� �������������� ���������������

$GGLWLRQV�
0HPEHU�&RQWULEXWLRQ ���������������

'HGXFWLRQV��'LVWULEXWLRQV�WR�0HPEHUV ���������������� ����������������
1HW�ORVV ��������������� ���������������

'HILFLW�LQ�0HPEHUV
�(TXLW\��'HFHPEHU��� �������������� ��������������

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�ILQDQFLDO�
VWDWHPHQWV�

�

&^Ͳϳ�
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)OH[DEOH� //&
6WDWHPHQWV�RI�&DVK�)ORZV

<HDUV�(QGHG�'HFHPEHU����������DQG������
�8QDXGLWHG�

���� ����
&DVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�
1HW�ORVV �������������� ��������������
$GMXVWPHQW�WR�UHFRQFLOH�QHW�LQFRPH�WR

QHW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�
���$PRUWL]DWLRQ ��������� �������

&KDQJHV�LQ�RSHUDWLQJ�DVVHWV�DQG�OLDELOLWLHV�
�,QFUHDVH��LQ�DFFRXQWV�UHFHLYDEOH ��������� �������
�,QFUHDVH��GHFUHDVH�LQ�SUHSDLG�DVVHWV ��������� �����������
�,QFUHDVH��LQ�VHFXULW\�GHSRVLW� �� �����
,QFUHDVH��GHFUHDVH��LQ�DFFRXQWV�SD\DEOH ��������� ������
,QFUHDVH�LQ�DFFUXHG�H[SHQVHV �������� ������
,QFUHDVH�LQ�DFFUXHG�SD\UROO�WD[HV�DQG�ZLWKKROGLQJ �������� �������
,QFUHDVH�LQ�DFFUXHG�LQWHUHVW ������� ���������

1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV ������������� ��������������

&DVK�IORZV�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�
/RDQ�IHHV ��������� ���

&DVK�IORZV�IURP�ILQDQFLQJ�DFWLYLWLHV�
,QFUHDVH�LQ�QRWHV�SD\DEOH ������������ ��������������
&RQWULEXWLRQV�IURP�PHPEHUV ������� �������
'LVWULEXWLRQV�WR�PHPEHUV �������������� ���������
1HW�FDVK�XVHG�LQ�ILQDQFLQJ�DFWLYLWLHV ������� ��������������

1HW��GHFUHDVH��LQ�FDVK �������������� ���������

&DVK��EHJLQQLQJ�RI�\HDU ������� ���������

&DVK��HQG�RI�\HDU �������������� ���������������

7KH�DFFRPSDQ\LQJ�QRWHV�DUH�DQ�LQWHJUDO�SDUW�RI�WKHVH�ILQDQFLDO�VWDWHPHQWV�

&^Ͳϴ�



 

23  

)OH[DEOH��//&�
1RWHV�WR�WKH�)LQDQFLDO�6WDWHPHQWV�

'HFHPEHU����������
�8QDXGLWHG��

1RWH��²2UJDQL]DWLRQ�
)OH[DEOH��//&��)OH[DEOH�RU� WKH�&RPSDQ\��ZDV�RUJDQL]HG�DV�D�/LPLWHG�/LDELOLW\�&RPSDQ\��//&��XQGHU�
WKH� ODZV�RI� WKH�&RPPRQZHDOWK�RI�3HQQV\OYDQLD�HIIHFWLYH�-XO\����������� �)OH[DEOH�SURYLGHV�RQ�GHPDQG�
DQG� RQ�VLWH� FKLOGFDUH� VHUYLFHV� DW� RIILFHV� DQG� HYHQWV�� � 7KH� &RPSDQ\� LV� KHDGTXDUWHUHG� LQ� 3LWWVEXUJK��
3HQQV\OYDQLD��

7KH�PHPEHUV� �RU� RZQHUV�� RI� )OH[DEOH� KDYH�PDGH� HLWKHU� FDSLWDO� FRQWULEXWLRQV� RU� UHQGHUHG� SURIHVVLRQDO�
VHUYLFHV�WR�WKH�&RPSDQ\�LQ�H[FKDQJH�IRU�XQLWV�RI�RZQHUVKLS�LQ�WKH�&RPSDQ\���$V�DQ�//&��PHPEHUV�VKDOO�
QRW�KDYH�DQ\�SHUVRQDO�OLDELOLW\�IRU�DQ\�REOLJDWLRQV�RI�WKH�&RPSDQ\���7KH�&RPSDQ\�PD\�EH�GLVVROYHG�XSRQ�
WKH�RFFXUUHQFH�RI�DQ\�RI�WKH�IROORZLQJ�HYHQWV��

D� 7KH�ZULWWHQ�DJUHHPHQW�RI�WKH�UHTXLUHG�PHPEHUV�
E� 7KH�VDOH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\�
F� 7KH�HQWU\�RI�DQ�RUGHU�RI�MXGLFLDO�GLVVROXWLRQ�XQGHU�WKH�3HQQV\OYDQLD�/LPLWHG�/LDELOLW\�&RPSDQ\

$FW��RU
G� 7KH�HQWU\�RI�D�ILQDO�MXGJPHQW��RUGHU�RU�GHFUHH�RI�D�FRXUW�ZLWK�FRPSHWHQW�MXULVGLFWLRQ�DGMXGLFDWLQJ

WKH�&RPSDQ\�WR�EH�EDQNUXSW��DQG�WKH�H[SLUDWLRQ�RI�WKH�SHULRG��LI�DQ\��DOORZHG�E\�DSSOLFDEOH�ODZ�LQ
ZKLFK�WR�DSSHDO�WKHUHIURP�

7KH�PHPEHUV�RI�)OH[DEOH�GR�QRW�UHFHLYH�VDODULHV�IRU�WKH�VHUYLFHV�WKH\�SURYLGH�WR�WKH�&RPSDQ\���+RZHYHU��
WKH\� GR� UHFHLYH� SHULRGLF� GLVWULEXWLRQV� IURP� WKH� &RPSDQ\�ZKLFK� DUH� FDOFXODWHG� LQ� DFFRUGDQFH�ZLWK� WKH�
&RPSDQ\¶V�RSHUDWLQJ�DJUHHPHQW���

7KH�&RPSDQ\�KDV�WZR�FODVVHV�RI�RZQHUVKLS���&ODVV�$�PHPEHUV��DV�GHILQHG�LQ�WKH�RSHUDWLQJ�DJUHHPHQW��
VKDOO�EH�HQWLWOHG�WR�RQH�YRWH�SHU�&ODVV�$�6KDUH��RU�XQLW��RQ�DOO�PDWWHUV�SUHVHQWHG�WR�RU�UHTXLULQJ�D�YRWH�RI�
WKH� PHPEHUV��� 7KH� &RPSDQ\� DOVR� KDV� WKH� DELOLW\� WR� LVVXH� &ODVV� %� PHPEHUVKLSV�� ZKLFK� DUH� ³SURILW�
LQWHUHVWV´�LVVXHG�LQ�H[FKDQJH�IRU�VHUYLFHV�UHQGHUHG�WR�WKH�&RPSDQ\���&ODVV�%�PHPEHUV��DV�GHILQHG�LQ�WKH�
RSHUDWLQJ�DJUHHPHQW��DUH�QRW�HQWLWOHG�WR�YRWH�DQG�WKHLU�FRQVHQW�DQG�DSSURYDO�LV�QRW�UHTXLUHG�RQ�DQ\�PDWWHU�
SUHVHQWHG�WR�WKH�PHPEHUV���$V�RI�'HFHPEHU�����������WKHUH�DUH�RQO\�&ODVV�$�PHPEHUV����

7KH�PHPEHUV� RI� )OH[DEOH� KDYH� HOHFWHG� WR� KDYH� WKH� LQFRPH�RI� WKH�&RPSDQ\� WD[HG� DV� D� SDUWQHUVKLS� IRU�
IHGHUDO�DQG�VWDWH�LQFRPH�WD[�SXUSRVHV���7KHUHIRUH��WKH�0HPEHUV�DOORFDWHG�VKDUH�RI�WKH�&RPSDQ\¶V�WD[DEOH�
LQFRPH� RU� ORVV� LV� LQFOXGHG� LQ� WKHLU� SHUVRQDO� IHGHUDO� DQG� VWDWH� LQFRPH� WD[� UHWXUQV�� LQFOXGLQJ� DQ\� VHOI�
HPSOR\PHQW� WD[HV��� $FFRUGLQJO\�� QR� SURYLVLRQ� IRU� IHGHUDO� RU� VWDWH� LQFRPH� WD[HV� LV� UHIOHFWHG� LQ� WKHVH�
ILQDQFLDO�VWDWHPHQWV��

1RWH��²6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV�
7KLV�VXPPDU\�RI�WKH�&RPSDQ\¶V�VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV�LV�SUHVHQWHG�WR�DVVLVW�LQ�XQGHUVWDQGLQJ�WKH�
&RPSDQ\¶V� ILQDQFLDO� VWDWHPHQWV�� � 7KH� ILQDQFLDO� VWDWHPHQWV� DQG� QRWHV� DUH� WKH� UHSUHVHQWDWLRQV� RI� WKH�
&RPSDQ\¶V�PDQDJHPHQW��ZKLFK�LV�UHVSRQVLEOH�IRU�WKHLU�LQWHJULW\�DQG�REMHFWLYLW\���7KH�DFFRXQWLQJ�SROLFLHV�
FRQIRUP�WR�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�LQ�WKH�8QLWHG�6WDWHV�RI�$PHULFD���*$$3���DQG�KDYH�
EHHQ�FRQVLVWHQWO\�DSSOLHG�LQ�WKH�SUHSDUDWLRQ�RI�WKH�ILQDQFLDO�VWDWHPHQWV���$�GHVFULSWLRQ�RI�WKH�PRUH�
VLJQLILFDQW�RI�WKHVH�SROLFLHV�IROORZV��

&^Ͳϵ�
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)OH[DEOH��//&�
1RWHV�WR�WKH�)LQDQFLDO�6WDWHPHQWV�

'HFHPEHU����������
�8QDXGLWHG��

1RWH��²6XPPDU\�RI�6LJQLILFDQW�$FFRXQWLQJ�3ROLFLHV��&RQWLQXHG��

Use of Estimates 

7KH� SUHSDUDWLRQ� RI� ILQDQFLDO� VWDWHPHQWV� LQ� FRQIRUPLW\� ZLWK� JHQHUDOO\� DFFHSWHG� DFFRXQWLQJ�
SULQFLSOHV� UHTXLUHV�PDQDJHPHQW� WR�PDNH�HVWLPDWHV�DQG�DVVXPSWLRQV� WKDW�DIIHFW� WKH� UHSRUWHG�DPRXQWV�RI�
DVVHWV� DQG� OLDELOLWLHV� DQG� GLVFORVXUH� RI� FRQWLQJHQW� DVVHWV� DQG� OLDELOLWLHV� DW� WKH� GDWH� RI� WKH� ILQDQFLDO�
VWDWHPHQWV�DQG�WKH�UHSRUWHG�DPRXQWV�RI�UHYHQXHV�DQG�H[SHQVHV�GXULQJ�WKH�UHSRUWLQJ�SHULRG���$FWXDO�UHVXOWV�
FRXOG�GLIIHU�IURP�WKRVH�HVWLPDWHV����

Revenue Recognition 

5HYHQXHV�DUH�GHULYHG�SULQFLSDOO\�IURP�WKH�SHUIRUPDQFH�RI�FKLOGFDUH�VHUYLFHV�DQG�DUH�UHFRJQL]HG�
DV�SHUIRUPHG�E\�WKH�&RPSDQ\����7\SLFDOO\��FXVWRPHUV�DUH�ELOOHG�DW�WKH�FRQFOXVLRQ�RI�WKH�HYHQW�RU�
DFWLYLW\�LQ� ZKLFK� VHUYLFHV� DUH� SURYLGHG��� 'XULQJ� WKH� \HDU� HQGHG� 'HFHPEHU� ���� ������ WKH� &RPSDQ\�
JHQHUDWHG�UHYHQXH� RI� DSSUR[LPDWHO\� �������� IURP� RQH� FXVWRPHU�� ZKLFK� ZDV� DSSUR[LPDWHO\� ���� RI�
WRWDO� DQQXDO�UHYHQXH����

&DVK�DQG�&DVK�(TXLYDOHQWV
7KH�FRPSDQ\�FRQVLGHUV�FDVK�DQG�XQGHSRVLWHG�IXQGV�DV�FDVK�DQG�FDVK�HTXLYDOHQWV��&DVK�FRQVLVWV�

RI�IXQGV�KHOG�LQ�WKH�&RPSDQ\¶V�FKHFNLQJ�DFFRXQW��$V�RI�'HFHPEHU����������DQG������UHVSHFWLYHO\��WKH�
&RPSDQ\�KDG���������DQG���������RQ�KDQG�

1RWH��²/HDVHV�
7KH�&RPSDQ\�KDV�HQWHUHG�LQWR�D�VXE�OHDVH�IRU�RIILFH�VSDFH�WKDW�FRPPHQFHG�LQ�0D\���������DQG�H[SLUHG�
RQ�$SULO�������������7KH�PRQWKO\�UHQW�LV��������7KH�&RPSDQ\�KDV�QRW�H[WHQGHG�LWV�OHDVH�DQG�LV�FXUUHQWO\�
HYDOXDWLQJ�RWKHU�ORFDWLRQV�IRU�LWV�RIILFHV����

1RWH��²1RWHV�3D\DEOH�
1RWHV�SD\DEOH�FRQVLVWV�RI�WKH�IROORZLQJ�DW�'HFHPEHU�����

����� ��������
1RWHV�3D\DEOH�±�,QGLYLGXDOV� �������������� ���������
1RWHV�3D\DEOH�±�8UEDQ�5HGHYHORSPHQW�$XWKRULW\��85$�� ��������� ���������
1RWHV�3D\DEOH�±�,QQRYDWLRQ�:RUNV� ��������� ���������

����������������������������������
1RWHV�3D\DEOH�±�,QGLYLGXDOV�
7KH�QRWHV�IURP�LQGLYLGXDOV�KDYH�SULQFLSDO�DPRXQWV�UDQJLQJ�IURP��������WR���������HDFK�DQG�EHDU�LQWHUHVW�
DW�D�UDWH�RI����SHU�DQQXP�����������RI�WKH�QRWHV�PDWXUH�RQ�'HFHPEHU����������DQG�WKH�UHPDLQLQJ�
��������PDWXUH�RQ�'HFHPEHU������������,QWHUHVW�DFFUXHV�RQ�WKH�QRWHV�XQWLO�WKH�PDWXULW\�GDWH�DQG�ZLOO�EH�
SD\DEOH�RQ�WKH�HDUOLHU�RI�D��WKH�PDWXULW\�GDWH�RU�E��WKH�GDWH�RI�WKH�FRQYHUVLRQ�RI�VXFK�SULQFLSDO�SXUVXDQW�WR�
WKH�FRQYHUVLRQ�WHUPV�RI�WKH�QRWHV���,Q�WKH�HYHQW�WKDW�DQ\�WLPH�DIWHU�WKH�ILUVW�DQQLYHUVDU\�RI�WKH�LVVXDQFH�RI�
WKH�QRWHV��WKH�&RPSDQ\�LVVXHV�HTXLW\�VHFXULWLHV�LQ�FRQQHFWLRQ�ZLWK�D�TXDOLILHG�ILQDQFLQJ��DOO�RI�WKH�
RXWVWDQGLQJ�SULQFLSDO�DQG�DOO�RI�WKH�WKHQ�DFFUXHG�DQG�XQSDLG�SULQFLSDO�ZLOO�DXWRPDWLFDOO\�FRQYHUW�LQWR�IXOO\�
SDLG�DQG�QRQ�DVVHVVDEOH�VKDUHV�RU�XQLWV�RI�WKH�W\SH�RI�HTXLW\�VHFXULWLHV�EHLQJ�LVVXHG�E\�WKH�&RPSDQ\�LQ�
FRQQHFWLRQ�ZLWK�VXFK�TXDOLILHG�ILQDQFLQJ���$GGLWLRQDOO\��DW�DQ\�WLPH�SULRU�WR�WKH�&RPSDQ\¶V�IXOO�
VDWLVIDFWLRQ�RI�WKH�LQGLYLGXDO�QRWH�RU�QRWLFH�RI�D�SURSRVHG�ILQDQFLQJ��WKH�KROGHU�RI�WKH�QRWH�ZLOO�KDYH�WKH��

&^ͲϭϬ�
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)OH[DEOH�//&�
1RWHV�WR�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�

'HFHPEHU����������
�8QDXGLWHG��

1RWH���±�1RWHV�3D\DEOH��&RQWLQXHG���
ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�FRQYHUW�DQ\�SRUWLRQ�RI�WKH�RXWVWDQGLQJ�SULQFLSDO��DQG�DOO�RU�DQ\�SRUWLRQ�RI�
WKH�WKHQ�DFFUXHG�EXW�XQSDLG�LQWHUHVW��LQWR�IXOO\�SDLG�DQG�QRQ�DVVHVVDEOH�XQLWV�EDVHG�RQ�D�VSHFLILHG�SULFH����

7KLV�RSWLRQDO�FRQYHUVLRQ�IHDWXUH�LV�DOVR�DYDLODEOH�WR�WKH�KROGHU�RI�WKH�QRWH�LQ�WKH�HYHQW�RI�D�PHUJHU�RU�
FRQVROLGDWLRQ�RI�WKH�&RPSDQ\�LQWR�DQRWKHU�HQWLW\�LQ�ZKLFK�WKH�FXUUHQW�VHFXULW\�KROGHUV�GR�QRW�RZQ�����RU�
PRUH�RI�WKH�HTXLW\�VHFXULWLHV�RI�WKH�VXUYLYLQJ�HQWLW\����

1RWHV�3D\DEOH�±�8UEDQ�5HGHYHORSPHQW�$XWKRULW\��85$��
7KH�1RWHV�3D\DEOH�WR�WKH�85$�FRQVLVW�RI�WKH�IROORZLQJ��

D� ���������QRWH��LVVXHG�RQ�-XQH����������EHDULQJ�LQWHUHVW�DW����SHU�DQQXP��PDWXULW\�GDWH�RI�-XQH���
�����

E� ��������QRWH��LVVXHG�RQ�-XQH�����������EHDULQJ�LQWHUHVW�DW����SHU�DQQXP��PDWXULW\�GDWH�RI�-XQH
���������

7KH�85$�QRWHV�PD\�QRW�EH�UHSDLG�SULRU�WR�WKHLU�PDWXULW\��ZLWKRXW�WKH�ZULWWHQ�FRQVHQW�RI�WKH�85$���
,QWHUHVW�VKDOO�DFFUXH�RYHU�WKH�WHUP�RI�WKH�ORDQ�DQG�VKDOO�EH�SD\DEOH�DORQJ�ZLWK�WKH�SULQFLSDO�DPRXQW�LQ�D�
EDOORRQ�SD\PHQW�RQ�WKH�PDWXULW\�GDWH���7KH�&RPSDQ\�KDV�JUDQWHG�D�VHFXULW\�LQWHUHVW�LQ�DOO�RI�LWV�SURSHUW\��
LQWDQJLEOH�RU�WDQJLEOH��DV�FROODWHUDO�IRU�WKH�QRWHV�����$GGLWLRQDOO\��LI�DW�DQ\�WLPH�SULRU�WR�IXOO�VDWLVIDFWLRQ�RI�
WKLV�ORDQ��WKH�&RPSDQ\�LVVXHV�RU�SURSRVHV�WR�LVVXH�HTXLW\�VHFXULWLHV��WKH�85$�VKDOO�KDYH�WKH�ULJKW�WR�
FRQYHUW�WKH�RXWVWDQGLQJ�XQSDLG�SULQFLSDO�EDODQFH�DQG�LQWHUHVW�LQWR�IXOO\�SDLG�DQG�QRQ�DVVHVVDEOH�VKDUHV�RI�
VXFK�HTXLW\�VHFXULWLHV�LQ�DFFRUGDQFH�ZLWK�D�VSHFLILF�IRUPXOD����

1RWHV�3D\DEOH�±�,QQRYDWLRQ�:RUNV�
7KH�1RWHV�3D\DEOH�WR�,QQRYDWLRQ�:RUNV�FRQVLVW�RI�WKH�IROORZLQJ��

D� ���������QRWH��LVVXHG�RQ�0DUFK����������EHDULQJ�LQWHUHVW�DW����SHU�DQQXP��PDWXULW\�GDWH�RI
0DUFK����������

E� ��������QRWH��LVVXHG�RQ�$SULO�����������EHDULQJ�LQWHUHVW�DW����SHU�DQQXP��PDWXULW\�GDWH�RI�$SULO
���������

7KH�,QQRYDWLRQ�:RUNV�QRWHV�PD\�QRW�EH�UHSDLG�SULRU�WR�WKHLU�PDWXULW\�GDWH��ZLWKRXW�WKH�ZULWWHQ�FRQVHQW�RI�
,QQRYDWLRQ�:RUNV���,QWHUHVW�VKDOO�DFFUXH�RYHU�WKH�WHUP�RI�WKH�ORDQ�DQG�VKDOO�EH�SD\DEOH�DORQJ�ZLWK�WKH�
SULQFLSDO�DPRXQW�LQ�D�EDOORRQ�SD\PHQW�RQ�WKH�PDWXULW\�GDWH���$GGLWLRQDOO\��LI�DW�DQ\�WLPH�SULRU�WR�IXOO�
VDWLVIDFWLRQ�RI�WKLV�ORDQ��WKH�&RPSDQ\�LVVXHV�RU�SURSRVHV�WR�LVVXH�HTXLW\�VHFXULWLHV��WKH�85$�VKDOO�KDYH�
WKH�ULJKW�WR�FRQYHUW�WKH�RXWVWDQGLQJ�XQSDLG�SULQFLSDO�EDODQFH�DQG�LQWHUHVW�LQWR�IXOO\�SDLG�DQG�QRQ�
DVVHVVDEOH�VKDUHV�RI�VXFK�HTXLW\�VHFXULWLHV�LQ�DFFRUGDQFH�ZLWK�D�VSHFLILF�IRUPXOD���$GGLWLRQDOO\��LQ�WKH�
HYHQW�WKH�&RPSDQ\�VKDOO�SURSRVH�D�PHUJHU�RU�FRQVROLGDWLRQ�RI�WKH�&RPSDQ\�LQWR�DQRWKHU�HQWLW\�LQ�ZKLFK�
WKH�FXUUHQW�VHFXULW\�KROGHUV�GR�QRW�RZQ�����RU�PRUH�RI�WKH�HTXLW\�VHFXULWLHV�RI�WKH�VXUYLYLQJ�HQWLW\��RU�
SURSRVH�WR�VHOO�RU�RWKHUZLVH�GLVSRVH�RI�DOO�RU�VXEVWDQWLDOO\�DOO�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\��RU�WKH�FXUUHQW�
VHFXULW\�KROGHUV�VKDOO�SURSRVH�WR�WUDQVIHU�LQ�RQH�RU�PRUH�UHODWHG�WUDQVDFWLRQV�JUHDWHU�WKDQ�����RI�WKH�WKHQ�
LVVXHG��

&^Ͳϭϭ�
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)OH[DEOH��//&�
1RWHV�WR�WKH�)LQDQFLDO�6WDWHPHQWV�

'HFHPEHU����������
�8QDXGLWHG��

1RWH��²1RWHV�3D\DEOH��&RQWLQXHG��
DQG�RXWVWDQGLQJ�HTXLW\�VHFXULWLHV��WKH�KROGHU�RI�WKH�QRWH�VKDOO�KDYH�WKH�ULJKW�WR�HOHFW�RQH�RI�WKH�IROORZLQJ��

D� FRQYHUW�WKH�QRWH�DW�DQ\�WLPH�SULRU�WR�WKH�WUDQVDFWLRQ�LQWR�VXFK�QXPEHU�RI�IXOO\�SDLG�VKDUHV�RI
FRPPRQ�VWRFN�RI�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�WKH�ORDQ�DJUHHPHQW��RU�E��VXUUHQGHU�WKH�QRWH
IRU�FDQFHOODWLRQ�DW�WKH�FORVLQJ�RI�WKH�HTXLW\�WUDQVDFWLRQ�LQ�ZKLFK�HYHQW�WKH�&RPSDQ\�ZLOO�SD\�WR
WKH�KROGHU�DQ�DPRXQW�HTXDO�WR�WZR�WLPHV�WKH�RXWVWDQGLQJ�SULQFLSDO�RI�WKH�QRWH�SOXV�WKH�WKHQ�
DFFUXHG�EXW�XQSDLG�LQWHUHVW�

7KH�UHTXLUHG�SULQFLSDO�SD\PHQWV�RQ�WKH�QRWHV�SD\DEOH�DUH�DV�IROORZV��

-XQH��������� � ���������
'HFHPEHU���������� �����������
�����WRWDO� ����������

-XQH���������� � ������������
'HFHPEHU���������� ������������
�����WRWDO� ������������

0DUFK���������� �����������
$SULO����������� ������������

����������

1RWH���±�6LPSOH�$JUHHPHQW�IRU�)XWXUH�(TXLW\��6$)(��
,Q� $SULO� ������ LQ� H[FKDQJH� IRU� D� FDSLWDO� FRQWULEXWLRQ� IURP� DQ� LQGLYLGXDO� LQYHVWRU� LQ� WKH� DPRXQW� RI�
��������� WKH� &RPSDQ\� LVVXHG� WR� WKH� LQYHVWRU� WKH� ULJKW� WR� UHFHLYH� FHUWDLQ� VKDUHV� RI� WKH� &RPSDQ\¶V�
RZQHUVKLS�XQLWV�XSRQ�WKH�RFFXUUHQFH�RI�FHUWDLQ�HYHQWV���7KLV�DPRXQW�ZDV�UHFRUGHG�LQ�0HPEHU¶V�(TXLW\���
7KH�DJUHHPHQW�ZLOO�H[SLUH�DQG�WHUPLQDWH�XSRQ�WKH�LVVXDQFH�RI�XQLWV�WR�WKH�LQYHVWRU�SXUVXDQW�WR�DQ�HTXLW\�
ILQDQFLQJ� RU� WKH� SD\PHQW�� RU� VHWWLQJ� DVLGH� IRU� SD\PHQW�� RI� DPRXQWV� GXH� WR� WKH� LQYHVWRU� XSRQ� WKH�
RFFXUUHQFH� RI� D� OLTXLGLW\� HYHQW�� � ,Q� WKH� HYHQW� RI� DQ� HTXLW\� ILQDQFLQJ�� WKH� &RPSDQ\� ZLOO� LVVXH� WR� WKH�
LQYHVWRU�D�QXPEHU�RI�VKDUHV�RI�³6DIH�3UHIHUUHG�6WRFN´�LQ�DFFRUGDQFH�ZLWK�WKH�DJUHHPHQW����

1RWH���±�$FFRXQWV�5HFHLYDEOH
7UDGH�UHFHLYDEOHV�IURP�FXVWRPHUV�DUH�XQFROODWHUDOL]HG�FXVWRPHU�REOLJDWLRQV�GXH�XQGHU�QRUPDO�WUDGH�WHUPV
DFFRUGLQJ�WR�D�VLJQHG�DJUHHPHQW��SULPDULO\�UHTXLULQJ�SD\PHQW��7UDGH�UHFHLYDEOHV�DUH�VWDWHG�DW�WKH�DPRXQW�
ELOOHG�WR�WKH�FXVWRPHU��3D\PHQWV�RI�WUDGH�UHFHLYDEOHV�DUH�DOORFDWHG�WR�WKH�VSHFLILF�LQYRLFHV�LGHQWLILHG�RQ�WKH�
FXVWRPHU¶V�UHPLWWDQFH�DGYLFH��7KH�FRPSDQ\¶V�FXVWRPHU�EDVH�FRQVLVWV�RI�LQVWLWXWLRQDO�RUJDQL]DWLRQV��'XH�WR�
WKH� QDWXUH� RI� WKHLU� FXVWRPHUV�� WKH�&RPSDQ\� EHOLHYHV� WKDW� LWV� DFFRXQWV� UHFHLYDEOH� FUHGLW� ULVN� H[SRVXUH� LV�
OLPLWHG�DQG�LW�KDV�QRW�H[SHULHQFHG�DQ\�ZULWH�GRZQV�LQ�LWV�DFFRXQWV�UHFHLYDEOH�EDODQFHV�
$V�RI�'HFHPEHU�����������WKH�RXWVWDQGLQJ�UHFHLYDEOHV�ZHUH��������
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FRPSDQ\�� � 7KH�&ODVV�%� XQLWV�ZHUH� GHWHUPLQHG� E\�PDQDJHPHQW� WR� KDYH�QR�PRQHWDU\�YDOXH�DW� WKH�
WLPH�RI�LVVXDQFH�����

)OH[DEOH��//&�
1RWHV�WR�WKH�)LQDQFLDO�6WDWHPHQWV�

'HFHPEHU����������
�8QDXGLWHG��

1RWH���±�*RLQJ�&RQFHUQ��5LVNV�DQG�8QFHUWDLQWLHV�
$V�RI�'HFHPEHU�����������WKH�&RPSDQ\�LV�RSHUDWLQJ�DV�D�JRLQJ�FRQFHUQ�

7KH� &RPSDQ\� KDV� OLPLWHG� RSHUDWLQJ� FDSLWDO�� 7KH� &RPSDQ\
V� EXVLQHVV� DQG� RSHUDWLRQV� DUH� VHQVLWLYH� WR�
JHQHUDO�EXVLQHVV�DQG�HFRQRPLF�FRQGLWLRQV� LQ� WKH�8QLWHG�6WDWHV��$�KRVW�RI� IDFWRUV�EH\RQG� WKH�&RPSDQ\
V�
FRQWURO�FRXOG�FDXVH�IOXFWXDWLRQV�LQ�WKHVH�FRQGLWLRQV��$GYHUVH�FRQGLWLRQV�PD\�LQFOXGH��UHFHVVLRQ��GRZQWXUQ�
RU� RWKHUZLVH�� ORFDO� FRPSHWLWLRQ� RU� FKDQJHV� LQ� UHJXODWLRQV�� 7KHVH� DGYHUVH� FRQGLWLRQV� FRXOG� DIIHFW� WKH�
&RPSDQ\
V�ILQDQFLDO�FRQGLWLRQ�DQG�WKH�UHVXOWV�RI�LWV�RSHUDWLRQV��VHH�1RWH�����

7KH�&RPSDQ\�LV�QRW�FXUUHQWO\� LQYROYHG�ZLWK�DQG�GRHV�QRW�NQRZ�RI�DQ\�SHQGLQJ�RU� WKUHDWHQLQJ�OLWLJDWLRQ�
DJDLQVW�WKH�&RPSDQ\�RU�LWV�2IILFHUV�

1RWH��²6XEVHTXHQW�(YHQWV��

7KH� &RPSDQ\� LV� RIIHULQJ� �WKH� ³&URZGIXQGHG� 2IIHULQJ´�� XS� WR� ����������� LQ� 6LPSOH� $JUHHPHQWV� IRU�
)XWXUH� (TXLW\� �6$)(V��� 7KH� &RPSDQ\� LV� DWWHPSWLQJ� WR� UDLVH� D� PLQLPXP� DPRXQW� RI� �������� LQ� WKLV�
RIIHULQJ� DQG� XS� WR� ����������� PD[LPXP�� 7KH� &RPSDQ\� PXVW� UHFHLYH� FRPPLWPHQWV� IURP� LQYHVWRUV�
WRWDOLQJ�WKH�PLQLPXP�DPRXQW�E\�WKH�RIIHULQJ�GHDGOLQH�OLVWHG�LQ�WKH�)RUP�&�LQ�RUGHU�WR�UHFHLYH�DQ\�IXQGV��

7KH� &URZGIXQGHG� 2IIHULQJ� LV� EHLQJ� PDGH� WKURXJK� 2SHQ'HDO� 3RUWDO� //&� �WKH� ³,QWHUPHGLDU\´� DND�
³5HSXEOLF´�RU�³5HSXEOLF�FR´���7KH�,QWHUPHGLDU\�ZLOO�EH�HQWLWOHG�WR�UHFHLYH�D����FRPPLVVLRQ�IHH�DQG����
RI�WKH�VHFXULWLHV�LVVXHG�LQ�WKLV�RIIHULQJ�

0DQDJHPHQW� KDV� HYDOXDWHG� VXEVHTXHQW� HYHQWV� WKURXJK� 0D\����� ������ WKH� GDWH� WKDW� WKH� ILQDQFLDO�
VWDWHPHQWV� ZHUH� DYDLODEOH� WR� EH� LVVXHG�� 2Q� 0DUFK� ���� ������ WKH� :RUOG� +HDOWK� 2UJDQL]DWLRQ�
�:+2�� GHFODUHG� WKH� 1RYHO� VWUDLQ� RI� &RURQDYLUXV� �&29,'����� D� JOREDO� SDQGHPLF� DQG� UHFRPPHQGHG�
ZRUOG�ZLGH� FRQWDLQPHQW� DQG� PLWLJDWLRQ� PHDVXUHV�� � 7KH� *RYHUQRU� RI� 3HQQV\OYDQLD� DQG� WKH� 6WDWH�
6HFUHWDU\�RI�+HDOWK�KDYH� LVVXHG� D� VHULHV� RI� RUGHUV� UHTXLULQJ�� DPRQJVW� RWKHU� WKLQJV�� WKDW� ³QRQ�HVVHQWLDO´�
EXVLQHVV� PXVW� FORVH�� � )OH[DEOH� LV� FODVVLILHG� DV� D� QRQ�HVVHQWLDO� EXVLQHVV� EDVHG� RQ� WKH� *RYHUQRU� DQG�
6HFUHWDU\¶V� RUGHUV�� � 7KHVH�RUGHUV�UHVXOWHG�LQ�LPPHGLDWH�FHVVDWLRQ�RI�WKH�&RPSDQ\¶V�UHYHQXH�JHQHUDWLQJ�
DFWLYLWLHV� DQG� KDYH� DGYHUVHO\� LPSDFWHG� WKH� EXVLQHVV�� � 0DQDJHPHQW� FDQQRW� UHDVRQDEO\� HVWLPDWH� WKH�
GXUDWLRQ�RU�VHYHULW\�RI�WKLV�SDQGHPLF��RU� WKH� H[WHQW� WR� ZKLFK� WKLV� GLVUXSWLRQ� ZLOO� LPSDFW� WKH� EXVLQHVV�
DQG� LWV� DELOLW\� WR� FRQWLQXH� DV� D� JRLQJ�FRQFHUQ��� 0DQDJHPHQW� KDV� WDNHQ� DOO� SRVVLEOH� VWHSV� WR� FRQWURO�
DQG� UHGXFH� H[SHQVHV� DQG� FRQWLQXHV� WR� PRQLWRU� DOO� RSSRUWXQLWLHV� WR� FRPPHQFH� UHYHQXH� JHQHUDWLQJ�
RSHUDWLRQV�DV�VRRQ�DV�SRVVLEOH����

&^Ͳϭϯ�



 

28  

 

)OH[DEOH��//&�
1RWHV�WR�WKH�)LQDQFLDO�6WDWHPHQWV�

'HFHPEHU����������
�8QDXGLWHG��

1RWH��²6XEVHTXHQW�(YHQWV��&RQWLQXHG��

2Q�)HEUXDU\�����������WKH�&RPSDQ\�FRPSOHWHG�D�URXQG�RI�FRQYHUWLEOH�GHEW�ILQDQFLQJ�LQ�WKH�DPRXQW�RI�
��������WKURXJK�+RQH\FRPE�&UHGLW���7HUPV�RI�WKH�ILQDQFLQJ�FRQVLVW�RI�D�QXPEHU�RI�LQGLYLGXDO�QRWHV�
�UDQJLQJ�IURP��������WR��������HDFK��ZKLFK�EHDU�LQWHUHVW�DW�D�UDWH�RI����SHU�DQQXP�ZLWK�D�PDWXULW\�GDWH�
RI�'HFHPEHU������������$OO�SULQFLSDO�DQG�XQSDLG�LQWHUHVW�DUH�GXH�RQ�'HFHPEHU������������6LPLODU�WR�WKH�
&RPSDQ\¶V�RWKHU�GHEW�ILQDQFLQJ��WKH�+RQH\FRPE�&UHGLW�ILQDQFLQJ�DOVR�LQFOXGHV�DQ�DXWRPDWLF�FRQYHUVLRQ�
IHDWXUH�LQ�WKH�HYHQW�WKH�&RPSDQ\�LVVXHV�HTXLW\�VHFXULWHV�LQ�FRQQHFWLRQ�ZLWK�D�TXDOLILHG�ILQDQFLQJ���
$GGLWLRQDOO\��SULRU�WR�WKH�&RPSDQ\¶V�IXOO�VDWLVIDFWLRQ�RI�WKH�QRWHV��WKH�KROGHU�RI�WKH�LQGLYLGXDO�QRWHV�ZLOO�
KDYH�WKH�ULJKW��EXW�QRW�WKH�REOLJDWLRQ��WR�FRQYHUW�DOO�RU�DQ\�SRUWLRQ�RI�WKH�RXWVWDQGLQJ�SULQFLSDO�DQG�DOO�RU�
DQ\�SRUWLRQ�RI�WKH�WKHQ�XQSDLG�LQWHUHVW�LQWR�IXOO\�SDLG�DQG�QRQ�DVVHVVDEOH�FRPPRQ�XQLWV�EDVHG�RQ�D�
VSHFLILHG�IRUPXOD����

,Q�0DUFK�������WKH�&RPSDQ\�LVVXHG���������XQLWV�RI�LWV�FODVV�%�XQLWV�WR�WKUHH�LQGLYLGXDOV���������XQLWV�
WR�HDFK�LQGLYLGXDO����,Q�H[FKDQJH�IRU�WKH�XQLWV��WKH�LQGLYLGXDOV�HQWHUHG�LQWR�D�FRQVXOWLQJ�DJUHHPHQW�ZLWK�
WKH�FRPSDQ\�����7KH�&ODVV�%�XQLWV�ZHUH�GHWHUPLQHG�E\�PDQDJHPHQW�WR�KDYH�QR�PRQHWDU\�YDOXH�DW�WKH�
WLPH�RI�LVVXDQFH������
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